MITCHELL || WILLIAMS

Mehssa L Bandy 425 Wos Captol Avenuo, Suito 1300
Duecl Dwal 501-638 0865 Laio Rock, Arkansas 72201-3525
Fax 501-018-7885 Tolephono 501-888-8800
E-ménl - mbangy@mwiaw com Fax 501-868-8807

September 12, 2013 ey S92 Z_m_

VIA FEDERAL EXPRESS W13 1; P

Chied. Section of Admunistation MWMD

OlTice ol Proceedings
Surlace Transportation Board
395 L2 Street, S.W.
Washington. DC 20024

Re:  Documents lor Recordation
Dear Section Chiel.

Enclosed lor recordivion pursuant to the provisions ol 49 USC § 11301 are the onginal
and one copy of two (2) scparate documents described below  Please record the documents in
the order indicated

. The first document is a Ralroad Car Morigage. Sccunily Agreement, Assignment
ol Interest in Leases and Financing Statement (BAN). a primary document. dated August 30,
2013.

The names and addresses of the parties 10 the document are as tollows:

MORTGAGORS:

Arkansas Short Line Railroads, Ine
4416 South Arkunsas Avenug
Russellville, AR 72802

Dardunclle and Russeilville Railroad. Inc
4416 South Arkansas Avenue
Russellville, AR 72802

Quachita Railroad. Inc.
4416 South Arkansas Avenuce
Russellville, AR 72802

Camden & Southern Railroad.. Inc
4416 South Arkansas Avenue
Russellville. AR 72802

MIBNT | Muchell, Williams, Selig, Gates & Woodyard, P 1 LA | Atrorneys at Law

Arkansas« Texas: New York | MuchelWilllamsl aw com
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North Lowsiana & Arkansas Ralroad, Inc.
4416 South Arkansas Avenue
Russellvilie. AR 72802

MORTGAGLE/SECURED PARTY:
Arkansas Development Finance Authonity
900 West Capitol Ave. Ste. 310

Latile Rock, AR 72201

A descripvion of the railroad equipment covered by the enclosed document 1s.

See Exhibit =A™

A short summary of the document to appear in the index 1s: Rmlroad Cur Mongage,

Sceurny Agreement, Assignment ol Interest in Leases and Financing Statement.

The sccond document 1s a Railroad Car Mortgage, Sccurity Agreement,

Assignment of Interest in Leases and Financing Staiement (SSBCI), a primary document, dated

August 30, 2013.

1YL |

The names and addresses ol the paruies to the document are as tollows:

MORTGAGORS

Arkansas Short Line Railroads., Inc.
4416 South Arkansas Avenue
Russeliville, AR 72802

Dardanclle and Russellville Railroad. Inc,
4416 South Arkansas Avenue
Russellville, AR 72802

QOuachita Railroad. Inc.
4416 South Arkansas Avenue
Russcllville, AR 72802

Camden & Southern Railroad . Inc
4416 South Arkansas Avenue
Russellville, AR 72802

North Louisiana & Arkansas Railioad, Inc.
4416 South Arkansas Avenue
Russellville, AR 72802
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MORTGAGEL/SECURED PARTY:
Arkansas Development Finance Authority
900 West Capitol Ave Ste 310

Little Rock. AR 72201

A description of the railroad equipment covered by the enclosed document is:
See Lxhibit =A™

A short summary of the document o appear in the index is: Railroad Car Mortgage.
Sceurily Agreement. Assignment of Inlerest in Leases and Financing Stalement.

Also enclosed 1s a check i the amount ot 384 00 tor the liling lees. Please retnn a file-
marked copy ot cach document to

Melissa 1. Bandy

Mitchell Williams

425 W. Capnol Avenue, Suite 1800
Little Rock. AR 72201

Thank you lor your assistance concermng this matler,
Best regards.

MITCHELL, WILLIAMS, SELIG.
GATES & WOODYARD. P.L.LC.

/Z/L’/(;:‘M\" £ 5-1 -—\./(/

Mchissa [ Bandy

By

MLB:b
Iinclosures

29THYTT |
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RAILROAD CAR MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF INTEREST IN LEASES
AND FINANCING STATEMENT
(SSBCI)

MORTGAGOR Arkansas Shori Line Railroads. Inc.
4416 South Arkansas Avenue
Russellville, AR 72802

Dardanelle and Russellville Railroad, Inc.
4416 South Arkansas Avenue
Russellville, AR 72802

Quachila Railroad, lne
4416 South Arkansas Avenue
Russcllwville, AR 72802

Camdcen & Southern Ralroad.. Inc
4416 South Arkansas Avenue
Russeltville, AR 72802

North Lowsiana & Arkansas Railroad, Inc
4416 South Arkansas Avenue
Russellville, AR 72802

MORTGAGEE/

SECURED PARTY: Arkansas Development Finance Authority
900 West Capitol Ave. Ste. 310
Litle Rock, AR 72201

COLLATERAL. All of Mortgagor's inwerest (whether ownership or otherwise, and whether
presenily existing or hercaller acquired) in all rail cars owned. including the rail cars described
on Exhibit A, auached hereto and incorperated by reference, and any lenses and management
agreements relating thereto

M52



RAILROAD CAR MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF INTEREST IN LEASES
AND FINANCING STATEMENT

Date: August 30. 2013

THIS RAILROAD CAR MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OF INTEREST IN LEASES AND FINANCING STATEMENT (“Agreemen:™) made and
eniered 1nto by and between Arkansas Development Finance Authority (“Secured Puriy”) and
Arkansas Short Line Railroads, Inc., an Arkansas corporation (the *Borrower™), and
Dardanelle and Russellville Railroad, Ine., an Arkansas corporation, Quachita Railroad, Inc.,
an Arkansas corporation, Camden & Southern Railroad, Inc., an Arkansas corporation, and
North Louisiana & Arkansas Railroad, Ine., an Arkansas corpoiation (collectively with the
Borrower. with all obligations joint and several as to each, the “Morigagor™), as follows

1. indebtedness. The Sccurity Interest (defined below) is herein created to securce all
obligations and indebledness o Secured Panty, direct or indircct. related or unrclated, now
exisung or herealier arising, of whatsoever kind or character, whenever or however created or _
incurred of the Borrower including, but not linmted 1o, those provided for 1n that certain
Promissory Note in the original principal amount of Four Hundred Thousand Dollars ($400,000)
payable to Secured Party ("Note™), together with all rencwals, extensions and rearrangements
thereol (the “Indebredness™).

2. Agreement and Collateral. For value received, Morigagor hereby grants to Secured
Parly a security interest (“Securiy Interest™) in the following described railroad cars and any
leases relating thereto, together with the addiuonal property described in paragraph 3F hereof
(“Collateral®). wo-wit

(1) All rail cars owned by Mortgagor, including those listed on Exhibit A,
attached hereto and incorporated by reference, and made a part hercof for all
purposes and management agreements relating thereto;

(1)  The righs of the Mortgagor under any lease agrecements now or
hereinalier cxisting applicable to all or any portion of the above-described rail
cars. (hercin collecuvely the “Lease Agreements™), and all amendments 10 such
agreements;

(iii)  All accounts, all commercial tort claims. all chatiel paper (whether
tangible or electronic). all general intangibles. all instrumems and proceeds, as
those terms are defined in the UCC, and all books und records relating o or
ansing out ol any of the items described in items (i) and (1) above, and all files,
correspondence, computer programs, tapes, discs and relaled data processing
sofiwarc owned by the Mortgagor in which the Mortgagor has an interest, and
which contains the information concerning or relating to any of the foregoing, as
they relate to any of the items desceribed in subsections (i) and (in) above.

(18]
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~UCC means Uniform Commeaicial Code as in effect in the State of Arkansus. as
the same has been or may be amended or revised from time 1o tme

b

Mortgagor's Wirranties, Covenants and Fuitlier Agreements,

A, Title. Except for the Sccurity Interest and the interest created to secure the loan
(the “BAN Loan™) from Mortgagee to Mortgagor in the amount of Four Million Dollars
(84.000.000). 10 which the Security Interest is inferior, Mortgagor owns or on acquisition will
own, the Collateral free [rom any lien, security interest, encumbrance or claun (except liens for
current taxes not due) and Mortgagor will. a1 Mortgagor’s cost, keep the Collateral free from any
other lien, security interest, encumbrance or claim, and defend the Security Interest and
Mortgagor's nghts in the Collateral aganst all claims and demands of all persons at any time
claiming the same or any interest therein. Mortgagor 1s the duly registered owner of the
Collateral pursuant 1o a proper registration under the Revised Interstate Commerce Act, as
amended, and Mortgagor quahfics in all respects as a citizen of the United States as defined in
swd Act. Mortgagor has the power and authority to execute and deliver this Agreement. The
execution, delivery, and performance of this Agreement by Mortgagor do not and will not violaie
any law or any rule, regulation or order of any governmental authority. This Agreement and any
instrument or document which is, or shall be, included in the Collateral 1s, and shall be. genuine
and legally enlorccable and free from any setoll, counterclaim, or deflense.

B. Recorded instruments. No conveyance, {inancing statement or other instrument
allecting Mortgagor’s iitle 1o the Collateral or any part thereof is on file in any public office At
Secured Party's request Mortgagor will exccute all financing statements and other instruments
and take all other acuons deemed necessary by Secured Party (o perfect the Security [nterest and
Mortgagor will pay all costs thercol. A carbon pholographic or other reproduction of this
Agreement or of any financing statement covering the Collateral shall be sufficient as a financing
statement and may be filed as a financing statement  The address of Mortgagor designated at the
beginning of this Agreement 1s Morigagor's place of business 1 Morigagor has only one place of
business: Mortgagor's chicf exccutive office if Mortgagor has more than one place of business,
or Moitgagor’s residence 1 Mortgagor has no place of business.

C. Assignment. Other than in the ordinary course of business, Morigagor will not
sell, lease, rent. charter, or otherwise dispose of all or part of the Collateral. Sccured Party may
assign o1 transler ull or part of its rights in, and obligations, 1’ any, under the Indebtedness, the
Collateral and this Agreement

D. Insurance. Mortgagor shall be responsible for any loss of or damage 10 the
Collateral. Mortgagor shall at its own expense insure the Collateral agams: property damage and
carry insurance against public liability in such amounts and with such insurers as are accepiable
to Secured Paity. Mortgagor shall name Secured Party or cause Secured Party to be named as an
additional msured under all policies of liability insurance and as the mortgagee and loss payee
under all policies of casualty insurance. Securcd Party is hereby authorized in its own name and
in the name of Mortgagor 1o collect, adjust, and sctile any claims under any policics of casualty
msurance and 1o endorse any checks, drafls, or instruments in connection therewith. Secured
Party may apply any proceeds from casualty insurance to the Indebtedness in such manner as

3
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Sccured Party may elect. Al policies of insurance shall provide for writien notice o Secured

ruty at least THIRTY (30) days prior o cancellation, [ Mortgagor fails to obtain or mainiain
any msurance required hereunder or lals o provide evidence of such insurance in form and
contentSatisfactory to Sceured IMarty, Stctred Party; at it§ option"and’in"addition™to’itsother —
remedies, may obtain substitute insurance, or may obtain insurance that covers only the Secured
PParty’s interest in the Collateral. Secured Party may add to the Indebtedness the premium
advanced by Secured Party for any such insurance, and may charge interest on the amount of
such premium at the maximum rate permitted by applicable law

L. Maintenance. Mortgagor will maintain and keep the Collateral in good condition
and reparr and will maintain, service, repair, overhaul, and 1est the Collateral so as 10 keep the
Collateral in good operating condition in conformity with any applicable mandatory
manulacturer's operating manual, instructions or scrvice bulletins and the Collateral shall be
maimtained in good standing at all tumes under all applicable federal and state law, Morlgagor
agreus that the Collateral will not he maintained. used, or operated in violation of any policy of
insurance or any law or any rule, regulation. or order ol any governmental authority having
Junisdiction. Mortgagor will mainwain all records, logs. and other materials required by
applicable state and federal law and regulation 10 be maintained in respect of the Collaieral, and
Secured Party or its agents shall have the right to inspect the Collateral and ¢xamine, audit, and
copy all records, logs, and other material relating to the Collateral. Mortgagor will not enter into
any mainienance interchange or pooling arrangement affecting the Securily Interest in the
Collateral, or any part thereof. At any tme Mortgagor shall furnush teports, data and financial
statements, including audits by independent public accouniants, in respect of the Collateral and
Morlgagor’s business and financial condiuon, as Sccured Party may require. Mortgagor will pay
promptly when due all 1axes and assessments on the Collateral or Tor s use and operation and all
costs, expenses and insurance premiums necessary 10 preserve, proiect, maintain and colleet the
Collateral, Sccured Party may, at its option, discharge such costs, expenses, and prenmums for
the repair. maintenance, and preservation of the Collateral, and all sums so expended shall be
part of the Indebtedness and shall bear interest at the maximum rate permitied by applicable law

F. Additional Property. The Collateral includes (1) all products and proceeds of,
accessions 1o, and substitutions and replacements for, the property described 1n Paragraph 2
above and all leases, subleases, rental agreements, charter agreements, and other agreements
relating 1o the property described in Paragraph 2 above, including, but not limited 10 Morigagor’s
right to receive any and all renis. lcase payments, fees or other amounts under such leases,
subleases or agreements, and (ii) all books, logs. records, registrations, schedules, and warrantics
that relate to the Collateral. Secured Party shall have the nght 10 set off and apply against the
[ndebtedness or any part thereof at any time, without notice 1o Morigagor, any and all deposits or
other sums a1 any time credited by or duc from Secured Party 10 Mortgagor. whether in a special
account or other account or represented by a centificate of deposit (whether or not matured),
which deposits and other sums shall at all times constituie additional security for the
Indebtedness  Mortgagor will immediately deliver all addiuonal properiy 1o Secured Party upon
receipt by Mortgagor, with proper instruments of transfer and assignment, 1f posscssion by
Sceured Party is necessary to perfect Secured Party’s Security Interest or if otherwise required
pursuant to this Agreement. The Collateral shall not include, in the case of consumer goods. any
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afier-acquircd property other than accessions and propeny acquired within TEN {10) days afier
Seeured Parly bas given value o Morigagor.

G. Change of Lueation. Mortgagor agrees that the ColladteralWall not" béoperited or
located outside the FORTY-EIGHT (48) states constituting the continental United States.

H. Condition. The Colluteral is currently in good working order Mortgagor wall at
all times keep the Collateral duly registered with the Surface Transportation Board and all other
federal and state authorities having jurisdiction. and will not allow such registration at any time
1o expire, or to be suspended, revoked, cancelled or iernunated

L. Notice of Changes. Morigagor will immediately notify Secured Party of any
change occurring in or 1o the Collateral, of any change in Morigagor’s principal place of
business. chiel executive office, or residence, or of any change in any fact or circumstance
wurranted or represented by Mortgagor to Secured Party, or if any event of default under this
Agreement occurs.,

S Indemnity. Mortgagor hereby agrees to indemmfy and hold Secured Party
harmless from and against any and all present and [uure clmms, actions, liabiliues, and damages
wising n conncction with this Agreement, the Indcbtedness, or the Collateral, and all costs and
expenses (including attorneys” fees) incurred by Secured Party in respect thercof.

4. Rights of Secured Party. Moitgagor hereby appoints Secured Party as Mortgagor's
atloiney-mn-fact to do any act which Mortgagor 1s obligaied by this Agreement to do. to exercise
all nghts of Mortgagor in the Collateral, and to do all things deemed necessary by Secured Party
10 perfect the Security Interest und preserve. collect, enforce and protect the Collateral and any
insurance proceeds thereof, all at Mortgagor’s cost and without any obligauion on Sccured Party
s0 o act, including, but not hmited to, transferring title 1o the name of Secured Party, or s
nominee, or receipting for, sctiling, or olherwise realizing upon the Collateral. Secured Party
may, in its discretion, require Mortgagor to give possession or control of the Collateral 1o
Secured Party; 1ake control of the Collateral or proceeds thereof and use cash proceeds 1o reduce
any part of the Indebtedness, require additional Collateral; notify the post office authonties 10
chanye the address for delivery of mml 1o Mortgagor to an address designated by Secured Party
and Lo receive, open, and dispose of maul addressed to Mortgagor, exercise such nghis as
Morlgagor might exercise relative to the Collateral. including, without limitation, the leasing,
chartering, renting or other utilization thereof; give notices to account Mortgagors and other
parties hable under the Collateral 1o mitke payment directly 1o Secured Party; renew, extend, or
otherwise change the terms and conditions of any of ihe Collateral or the Indebicdness:;
compromuse, prosecute, or detend any action, claim. or proceeding concerning the Collateral;
endorse any checks. draft. documents. or instruments arising in connection with or pertaiming to
the Collateral; reject as unsatisfactory any property hereafier offered by Mortgagor as Collateral,
designate, from Lime to ume, a certain percentage of the Collateral as the loan value and require
Mortgagor to maintain the Indebtedness at or below such figure Secured Party shall not be
liable for any act or omission on the part ol Sccured Party, its officers, agents or employces,
except willful nisconduct. Secured Party shall not be responsible for any depreciation in the
value ot the Collateral or for preservauon of rights against prior partics. Additionally, and

5

M1 2



without regard to whether an Event of Default then exists, the Secured Party may, from ume to
time, and at any ime. notifv any party who has lcased all or any portion of the Collmeral, and
direet them to make all [uture payments due under any leasc agreement directly 10 the Secured
Party forimmediate application to-the-Indebtedness:The foregoing nghts-and powers-ofl’
Sccured Party may be exercised before or after default and shall be in addition 10, and not a
limitaueon upon. any rights and powers ol Secured Party given herein or by law, custom, or
otherwisc.

S. Events of Default. Mortgagor shall be in defauly hercunder upon the happening of any
ol the following events or conditions® (a) any default in the timely payment or performance of
the Indebtedness or any part thereol, (b) any failurc or refusal of Morigagor to perform or
obscrve any obligation, covenant, or agreement made or owed by it to Secured Party: (¢) any
warranty, representation, or staiement made or furnished to Secured Party by or on behalf of
Mortgagor proves to have been false in any material respect when made or furnished; (d) any
loss. thefl. substanual damage, sale. unlawful use, unauthorized transfer, or other deterioration or
impairment of the Collmeral or any part thercof; (c) the death, incapacity, dissolution,
hiquidation, merger, consolidation, termination of existence, insolvency. or business [alure ol
Nortgagor, or the appointment of a receiver, trustee. or other legal representative for Mortgagor
or any of their respective property, or Mortgagor shall make an assignment for the benefit of its
creditors, or proceedings under any bankruptey or insolvency law shall be commenced by or
against Mortgagor; (f) any event which permits the acceleration of the maturity of indebtedness
ol Mortgagor 1o others under any indenture, agreement, or undertaking; (g) the making of any
levy, aitachment, exccution, or other process against Mortgagor or any of the Collateral; (h) any
Jjudgment shall have been rendered against Mortgagor that remains unpaid for THIRTY (30)
days, or (j) any default hereunder of the Note and/or the documents evidencing the Indebiedness
and/or the documents sccwing the same

6. Remedies of Secured Party upon Default. When an event of default occurs, and at any
ume thereafier. Secured Party may declare all or any part of the Indebiedness immediately due
and payable and may proceed to enforce payment of the same and to eaercise any and all of the
1nghts and remedics provided by the Arkansas Uniform Commercial Code (“Code™). as well as
all other nghis and remedics possessed by Secured Party under this Agreement, at law, in equity,
or otherwise. Secured Party may also require Mortgagor at Mortgagor’s cost 1o assemble the
Colluteral and all log books and records relating thereto and make them available to Secured
Party at any place to be designated by Secured Party which 1s reasonably convenient 10 both
paities  For purposes ol the notice requirements of the Code, Secured Party and Morgagor agree
that notice given at least FIVE (5) days prior to the related action hereunder is reasonable.
Sccured Party shall have authority to enler upon any premises upon which the Collateral may be
situated, and remove the same therefrom. Expenses of reiaking, holding, maintaining, insuring,
prepuring for sale or lease. selling. leasing. or the like, shall include, without limnation, Secured
Party’s reasonable attorneys’ tees and legal expenses and all such expenses shall be recovered by
Secwed Party belore applying the proceeds from the disposition of the Cotlateral toward the
Indebtedness Secured Party may use its discretion in applying the proceeds of any disposition
ol the Collateral  All nights and remedies of Secured Party hereunder are cumulative and may be
exercised singly or concurrently. The excrcise of any right or remedy will not be a waiver of any
other
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7. General.

A, Wiiver by Sccured Party. No waiver by Sccured-Party ol any nght hercunder—
or of any delauli by Mortgagor shall be binding upon Secured Party unless in writing  Failure or
delay by Secured Party to excrcise any right hereunder or waiver of any default of Mongagor
shall not operate as a waiver of any other right, of [urther excercise of such righis, or of any
[urther defaull.

B. Parties Bound. This Agreement shall be binding upon and inure to the benefit of
the paities hereto and their respective heirs, executors, administrators, legal representatives.
successors, receivers, trustees and assigns where permitted by this Agreement  This Agreement
shall constituie a continuing agrecment applying to all future as well as existing transactions.
such future transacuions being contemplated by Mortgagor and Sccured Party. If all
Indebiedness shall at any time be paid in full, this Agreement shall nonctheless remain in full
force and efTect with respect to any Indebiedness thereafier incurred

C. Applicable Law. This Agrecment shall be governed by and construed in
accordance with the laws of the State of Arkansas and the applicable laws of the United States of
America and 15 performable in the county where the principal office of Secured Party is located
[Except as otherwise provided herein, all terms used herein which are defined in the Code shall
huve the meanings theren stated

D. Notice. Nouce shall be given or sent when mailed postage prepaid to
vortgagor’s address given above or to Mortgagor's most recent address as shown by notice of
chunge of address on file with Sccured Party

E. Modification. This Agreement shall not be amended in any way except by a
written agreement signed by the parties hereto.

F. Severability. The unenforceability of any provision of this Agreement shall not
altect the enforceability or validity of any other provision hereof.

G. Construction. Ifthere is any conflict between the provisions hereof and the
provisions of the Indebtedness, the latter shall control. The capiions herein arc for convenience
of 1eference only and not lor definition or interpretation,

H. Wuver. Mortgagor hereby waives presentment. demand, notice of intent to
demand. notice of dishonor, protest, notice of acceleration. notice of intent Lo accelerate, and
notice ol protest, and all other notices with respect 10 collection, or acceleration of maturity. of
the Collateral and the Indebtedness.

L. Additional Terms. All annexes and schedules attached herelo, if any, are hereby
made a part hercof.
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J. ENTIRE AGREEMENT. THIS AGREEMENT AND ALL OTHER
INSTRUMENTS. DOCUMENTS AND AGREEMENTS EXECUTED AND DELIVERED IN
CONNECTION WITH THIS AGREEMENT EMBODY THE FINAL, ENTIRE AGREEMENT

AMONG THE PARTIES HERETO AND SUPERSEDE ANY-AND ALL PRIOR
COMMITMENTS, AGREEMENTS. REPRESENTATIONS AND UNDERSTANDINGS,
WIHETHER WRITTEN OR ORAL. RELATING TO THIS AMENDMENT, AND MAY NOT
BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, CONTEMPORANEOQOUS OR
SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF THE PARTIES HERETO.
THERE ARE NO ORAL AGREEMENTS AMONG THE PARTIES HERETO

K. Counterparts. This Agreement can be in any number of counierparts cach of
which shall be deemed an original for purposes of enforcing the same and production of any
vriginal other than the original to be produced need not be required

L. Cross-Default/Cross-Collateralization, An cevent of default hercunder, the Note
ol uny document or instrument relating thereto, shall also be constdered an event of default on
any additional loans made by Secured Party to Mortgagor, whether now existing or hereafier
created, all of which are heiemaller referred Lo as the “Other Indebtedness ™ The liens and
sceurity interest securing the Note, also secure the payment, performance and observance of the
Other Indebiedness and the liens and security inlerest sccuring the Other Indebiedness, also
secure the payment, performance and observance of the Note. In conncction herewith, a default
ol any term, condhition or provision of the Note shall constitute a default of the Qther
Indebtedness and shall allow Secured Party 10 foreclose its intercst in any sccunty instrument
which secures the Other Indebtedness and apply any procceds at its discretion  Additionally. it is
fuather agreed and stipulated that a default of any term, condiuion or provision of the Other
Indebtedness shall constitute a defauli of the Note and shall allow Secured Pany 1o foreclose its
interest in any security instrument which secures the Note and apply any proceeds at Secured
Party's discretion

[Signature pages [ollow.]
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IN WITNESS WHEREOF, the Panics have
exceuted this Railroad Car Mortgage elfecuve as of the lirst date siated above

- — m—

MORTGAGOR:

ARKANSAS SHORT LINE
RAILROADS, INC.

6 DL oK

Daniel B. Robbins, President

STATE OF ﬂfzﬁm A 4
COUNTY OF PULA K| o

ACKNOWLEDGMENT

On this_#9 ﬁuy of August, 2013, before me personally appeared Daniel B. Robbins.
to me personally known, who being by me duly sworn, says that he 1s the President of Arkansas
Short Line Rallroads, Inc., that the scal affixed to the foregoing instrument is the corporate scal
of said corporation, tlml s.ud instrument was signed and scaled on behalf of said corporation by

authority of 1tg %hr Ju hpdy and he acknowledged that the execution of the foregoing
instrument \t" e ler u'ql deed of said corporation

. .EF .".d?w -?-.
(SEAL) £y fyo 12072030 4 % éi
EPR Jof ~
-"-., \Y’."’: ? w-"-?\".g.; ¥ & I et
"':,," ,pusm ) ,a;‘,-‘r Notary Public &
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IN WITNESS WHERLEOF, the Pariies have exceuted this Railroad Car Mortgage
¢llective as of the tirst date stated above.

MORTGAGOR:—

DARDANELLE AND RUSSELLVILLE
RAILROAD, INC.

D B

Daniel B. Robbins, Presidemt

STATE OF ﬂ LUANSAS

COUNTY OF PULAsK(

ACKNOWLEDGMENT
. 58:

A
On 1his ,22 day of August, 2013. beflore me personally appeared Daniel B. Robbins,
to me personally known, who being by me duly sworn, says that he 1s the President of

Dardanelle and Russellville Railroad, Ine., that the seal affixed 1o the foregoing instrument 1s
the corporate scal of snid corpoiation, that said istrument was signed and scaled on behalf of

smd corporation by authority of its governing body, and he acknowledged that the exccution of
the forcgoing instrument was the free act and deed of said corporation.
‘““\Illlll"""

¢ *,
o cnuDA '
S, o
. 9,
%

h % &u‘g 9 4& '
N0 12372030 4 £ / AN
‘o d

o
Notary Publi

’%él(;‘?nkqdi‘gtd‘n expires 1-/0 -7

""lnluull“‘“‘

10
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IN WITNESS WHEREOF. the Parties have exccuted this Railroad Car Morigage
elfective as of the first date stated above.

MORTGAGOR: T

OUACHITA RAILROAD, INC.

" Daniel B. Robbins, President

STATE OF }8¢ANSA >

ACKNOWLEDGMENT

COUNTY OF FULA-S)L]| ,ss

o -
On this 9“]4 day of Augusi, 2013, before me personally appeared Daniel B. Robbins,
10 me personally known, who being by me duly sworn, says that he is the President of Quachita
Railroad, Inc.. that the seal afTixed to the foregoing instrument 1s the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said corporation by
authority of its goveining body, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of sand corporation,
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IN WITNESS WHERLEOF, the Parties have executed this Railroad Car Morigage
ellecuve as of 1he first date stated above,

MORTGAGOR: -—
CAMI)FV & SOUTHERN RAILROAD,

Daniel B. Robbins. President

STATEOF ARKANs45
COUNTY OF Putfsu

ACKNOWLEDGMENT

L
On this g‘[d day of August. 2013. before me personally appeared Daniel B, Robbins,
o me personully known, who being by me duly sworn, says that he is the President of Camden
& Southern Railroad, Inc., that the seal alTixed to the foregoing instrument 1s the corporate scal
of said corporation, that said insirument was signed and scaled on behalf of said corporation by
authority ol its governing body. and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation
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IN WITNESS WHEREOF. the Paitics have executed this Railroad Car Mortgage

ciTecuve as of the first date stated above.

MORTGAGOR: = -~ —— — —

NORTH LOUISIANA & ARKANSAS
RAILROAD, INC

»Y 74

Daniel B. Robbins, President

STATEOF APKANsA <

COUNTY OF PULASE) | ss.

ACKNOWLEDGMENT

Y
On this 27 day of August, 2013, before me personally appeared Daniel B. Robbins,
to me personally known, who being by me duly sworn, says that he is the President of North
Louisiana & Arkansas Railroad, Inc.. that the seal affixed to the foregoing instrument is the
corporate scal of said corporation, that said instrument was signed and sealed on behalf of said
corporation by authority of its governing body. and he acknowledged that the exccution of the
foregoing instrument was the trec act and deed of said corporation
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IN WITNESS WHEREOF, the Parties have exccuted this Railroad Car Morigage

elfective as ol the tirst date stated above
MORTGAGEE:

ARKANSAS DEVELOPMENT
FINANCE AUTHORITY

By: %4_-— P

Mac Dodson. President

STATE OF ArKansas.

~ ACKNOWLEDGMENT
COUNTY OF ltlaskl . ss

On this .29 day of August, 2013, before me personally appearcd Mac Dodson. (o me
personally known, who being by me duly sworn, says that he 1s the President of Arkansas
Development Finance Authority, that the seal affixed to the foregoing instrument is the
corporate scal of said corporation, that smd instrument was signed and scaled on behalf of said
corporation by authority of its governing body, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

(SEAL)

Signature of Notary Public Q. 0ovD <S. Ke OO ~
My Commission expires__ /2 /Lg_’/ /8

ALISON S KEATOR
Arkansas - Faulkner County

Notary Public - Comme 12368941
My Commission Expires Dec 12, 2018
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Exhibit A
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- __UNITTYPE “— ™ |~ REPORTING MARK— |~ SERIAL NO:
Locomotive GMD-1 DR 1143 CN 1143-A-1706
Locomotive GMD-| OUCII 1155 CN 1155-A-1752
Locomeltive GMD-1 QUCH 1159 CN 1159-A-1756
Locymotive SW-9 EMD CSR20- . 18298
Locomoptive SW-1 EMD DR IS 8613
l.ocomotive SW-1 EMD DR 16 1474
Locomgtive SW-1 EMD NLA 21 7475
Locomotive Alco S-1 DRIS8 75901
Locomotive Alco S-3 DR 19 78140
Locomotive NW-2 QUCH 64 Not in Service
Lucomotive SW.7 DR 17 Not in Service
Tank Car RTCX 5391 Non-Revenue
Fuel Car QUCHX 101 Non-Revenue
Box Car 70 ton 50" Plate C DR 14002 DR

| Box Car 70 1on 50' Plate C DR 14003 DR
Box Cur 70 100 50" Plute C DR 14004 DR
Bax Car 70 ton 50" Plate C DR 14004 DR
Box Car 70 ton 50° Plate C DR 14005 DR
Bax Car 70 ton 5¢' Plate C DR 14010 DR
Box Car 70 ton 50" Platec C DR 14011 DR
Box Car 70 ton 50' Plate C DR 14012 DR
Box Car 70 ton 50' Plate C DR 14013 DR
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Box Car 70 ton 50' Plate C DR 14014 DR
Box Cor 70 ton 50 Piae C DR 14015 DR
Box Car 70 ton 50 Plate C DR 14017 DR _
Box Cir 70"10n 50' Plate C" DR14018" — " — DR~ ——™— -
Box Car 70 1on 50’ Plale C DR 14019 DR
| Box Car 70 ton 50" Plate C DR 14020 DR
Box Car 70 ton 50’ Plate C DR 14021 DR
Box Car 70 ton 5O Plate C DR 14023 DR
Box Car 70 ton 50' Plae C DR 14024 DR
Box Car 70 ton 50 Plate C DR 14025 DR
Box Car 70 1on 50 Plate C DR 14027 DR
Box Car 70 on 50’ Plate C DR 14030 DR _
Box Car 70 ton 50" Plate C DR 14031 DR
Box Cur 70 ton 50 Plate C DR 14032 DR
Box Car 70 ton 50 Plate C DR 14038 DR
Box Car 70 ton 50° Plate C DR 14039 DR
Box Car 70 ton 50’ Plate C DR 14040 DR
Box Car 70 ton 50 Plate C DR 14041} DR
Dox Car 70 ton 50' Plate C DR 14043 DR
Box Car 70 ton 50’ Plate C DR 14045 DR
Box Cor 70 ton 50 Plate C DR 14046 DR
Box Car 40 DRX 110 MOW Equioment
Flat Car 40 DRX 100 MOW Equipment
Flat Car 53* with 1 Bulkhead DRX 101 MOW Equipment
Flat Car 46" DRX 102 MOW Equipment
Caboose DR 500 Non-Revenue
Cuboase DR 501 Non-Revenue
Caoboose DR 13927 Non-Revenue
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